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LICENSE  NUMBER.  ^U^jjg^Q^ Ss^plifile 

pfflr^oi'AND  GAS  LEASE  „ 

THIS  LEASE  AGREEMENT  ^nKT^eaj^e"  g  address  JlM^B^^&wek  Dr^l'so^^''*'         76092,  as  Lessor, 
and  XTO  Energy  Inc.,  whose  address  .s      Ho  ^  ^ 

contained,  Lessor  hereby  ^^^tludin^  any  interests  ^T^^^^  oU  and  gas. 
(the  "leased  premises")  m  Tarrant  J ^  ,oring  for>  develop.ng,  produc  ng  an  constituent 

reversion,  prescription  or  °*^>£J£K,  gas  and  other  liquid  and  gaseous hydro, «*«  and  gaseous 

For  purposes  of  this  Lease,  'oil  and  pome  an  ^  condensate  distillate  ^dotne     ^  ^  ^ 

elements  produced  through  a  well  bow.    u  carbon  dl0^e  and  otter  com  s 

hydrocarbons  produced  through  a  weU  bore .   Gas »  ^    ,fo  ^d  other  -ke  rn  nera  (o 

as  hydrocarbon  gases.  Expressly  excluded ^from  ™  ys  mi  alleyways  adj^nt  the  eto.  ^  ^ 

Lease  ^.^^^1.2^^  whether  actually  more  or  less. 

acres  specf.ed  on  Exh.b.t  A  shall  ^  ^ 

2      Term.  This  Lease  is  a  "paid  up"  lease  as  long  thereafter  as  oil 

tot^^b.fcr.^of^^^^^^^  th.  leased  premises  or  from  lands 

^d^wl^ 

3.      ^  Royalties  on  oil,  gas  and  other  ^^£^^X^  £ 

Lessor  as  folbwt:  (a)  for  oil  and  other  liqurd  ^^^^^^^  at  the  wellhead  or  to  Lessor's 
twenty  five  percent  (25%)  of  such  *<?^^*^£££Zl  have  the  continuing  right  to  purchase  such 
credit  at  the  oil  purchaser's  *™P«^ted^^^S("  if  there  is  no  such  price  then  prevailing  in  the 
production  at  the  wellhead  market  pnce  the« ,  preva.  tag  » ""^^"^  production  0f  similar  grade  and  gravity; 

*e  royalty  shall  be  twenty  five 

Sl^toSS^betow;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
SS^Suriwt  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 


Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the'products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


sse  ss-— or  gr0UP 

,      M.  ^ut-m  or  other  roy^^ 


«dry  hole"7^1e^^^  t0  .he  provisions  of  Section  6  or  the 

permanently  ceases  from  any  cause  including  »  ™^is  not  Potherwise  being  maintained  in  force  it  shal 

action  of  any  governmental  authority,  then  ,n  he  event  th>  ^  exist     we„  or  for  drilling  an  additional 

nevertheless  remain  in  force  ,f  Lessee  commences  operaf  ons  tor  r w       8  therewith  wlth|n  one 

well  or  for  otherwise  obtaining  or  restoring  product** on  ^  one  huPndred  and  eighty  (180)  days 

hundred  eighty  (180)  days  after  completion  <f£^™™£  ^  or  at  any  time  thereafter,  this  Lease  ,s  not 
after  such  cessation  of  all  products    If  at  the  ^<***J*  ™Hri.,ine.  reworking  or  any  other  operations  reasonably 


after  such  "cessation  of  all  production  f  at  the  ^^^^^''^ng'  or  any  other  operations  reasonably 
otherwise  being  maintained  in  force  but  ^J^T^  ^"  "ma  n  in  force  so  long  as  any  one  or  more  of  such 
calculated  to  obtain  or  restore  producfon  theref torn,  this  Lea  e  sha  rem  and  .f      such  operations  result  m 

operations  are  prosecuted  with  no  cessat.on  of ^^^^^^  as  there  is  production  in  paying 
the  production  of  oil  or  gas  or  othe7uf  ""^/^wlth  After  completion  of  a  well  capable  of  producing  m  paying 
quantities  from  the  leased  premises  or  lands  pooled  penton  or  lands  pooled  therewith  as  a 

quantities  hereunder,  Lessee  shal  drill  such  ^dltl^fj^  ^Zs^nJs  (a)  to  develop  the  leased  premises  as  to 
reasonably  prudent  operator  would  drill under  the  same _or  similar m  lands  pooled  therewith,  or  (b)  to 
formations  then  capable  of  producing  in  ^^^X^^^^  ,ocated  °"  °ther 
EST  ^^rJZZ^t^^sl  any  additional  wells  except  as  express,  provided 

herein, 

,  Lessee  shall  have  the  right  but  ^^^^^X^  — 

interests  therein  with  any  other  lands  or  interests ,  « :  to  ^^^^^Z  deems  it  necessary  or  proper  to  do 
by  this  lease,  either  before  or  after  the  commencement  of  P^^J^hT^  not  similar  pooling  authority  exists  with 
so  in  order  to  prudently  develop  or  operate  the  '"^^^^^  premises  covered  by  this  Lease  shall  be 
respect  to  such  other  lands  or  interests;  provided,  however  that »t,re  p  ^  for  ^  ^ 

included  in  any  unit  created  pursuant  to  the  V^  ^^^f^^  '  ,us  a  maximum  acreage  tolerance  of  ten 
well  which  is  not  a  horizontal  completion  shall  no  ^"j^]*1^^  hundred  forty  (640)  acres  plus  a 
percent  (10%),  and  for  a  gas  well  or  a  horizontal  ^^^^l^  f„  m  ^  «  ^  ^ 

maximum  acreage  tolerance  often  percent  (10%);  proved  ^^^^Z  prescribed  or  permitted  by  any 
horizontal  completion  to  conform  to  any  ^^Z  ^s^Z  foregoing,  the  terms  "oil  well"  and  "gas  well- 
governmental  authority  having  jurisdiction  to  do  so.  For  he  P"^™1™^,,*,  authoritv>  or,  if  no  definition  is  so 
shall  have  the  meanings  prescribed  by  applicable  aw  m^^^^c^bJl>«\>^  and  "gas  well- 
prescribed,  "oil  well"  means  a  well  with  an ^  *^£l™f  based  onVhour  production  test 
means  a  well  with  an  initial  gas-o,l  ratio  of  1W;™  ^^^J^  faci|ities  or  equivalent  testing  equipment; 
conducted  under  normal  producng  conditions  using  standard  ta «  f  ^  J  completion  in,erVal  in  the 
and  "horizontal  completion"  means  a  «e  in  wli,  ^^-^fernS  hereunder,  within  ninety  (90)  days  of 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising     pool  ng ;   g  effective  date  of 

wmammm 
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that  as  to  any  other  part  of  the  leased  premises. 

7       PjmiaUnteiests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  >^^»^ 

in  such  part  of  the  leased  premises. 


sha,l  extend  to  the,  respective  heirs  devisees,  ^^^^^ZX^^ 
ownership  shall  have  the  effect  of  reducing *e  nght  "  ^^™£^ished  the  original  or  certified  or  duly 
ownership  shall  be  binding  on  Lessee  until  th  rty  (30)  days  afl er ^Lessee  reas0nable  satisfaction  of  Lessee  or 

authenticated  copies  of  the  documents  establ.shmg  ™h^°*™™^XlZ  form  of  division  order.  Except  as 
until  Lessor  has  satisfied  the  notification  ^T^'^^  or  in  part,  Lessee  shall  be  relieved  of  all 

otherwise  stated  herein,  if  Lessee  transfers  .ts  interest  of  the  transferee  to  satisfy  such 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 

,.  M^^^AV^L^lC^-  lessee  may,  at  any  f^^^Z^m^^ 
recordable  form  or  file  of  record  a  written  release  o to  Lease  thereafter 
area  covered  by  this  Lease  or  any  depths  - -es  thereu, vte £*f^^  in  less  ^  all  of  the  area 
arising  with  respect  to  the  .Merest  so  released   If  Lessee  releases  all  o  d   ^  jn  accordanee  with 

covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-m  roysdtie shall  £  proport»    J  ^ 
the  net  acreage  interest  retained  hereunder.  In  any  event,  upon  termmati on  of  th  s  Lease,  L*  see  ^  ^ 

shall  deliver  to  Lessor  a  recordable  release  as  to  such  port.cn mot  P"  ^the  expiration  of  any  extension  or 
terms  of  this  Lease.  Upon  the  expiration  of  *e  pnraary  term  ^^^^^  last,  this  Lease  shall 

renewal  of  the  primary  term,  or  after  <~  jTe'  deepes  depth  drilled  in  any  well  drilled 

terminate  as  to  all  rights  lying  below  one  hundred  feet  (100)  below  eithei (.1) ne so p        v  formation 

between  operations. 

,0     w.iw  of  Surface  Use.  Notwithstanding  anything  to  the  contra,y  in  this  Lease,  Lessee  shall  not  enter  upon  the 

lands  pooled  therewith  or  otherwise. 

1 1     Noise   Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 

installing  a  noise  suppression  muffler  or  like  equipment. 

1?     Regulatory  Rgnnirements  and  Force  Majeure.    Lessee's  obligations  under  this  Lease,  whether  express  or 

HL^esd^^ 

oC«^^  «  Prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  .nab.hty  to  obta.n  ne= 

mark for  p"ol  ttn  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  products,  or  by  any  other  cause  not 
I  ona£  witl  Lessee's  control 'this  Lease  shall  not  terminate  because  of  such  prevention  or  delay and  at  Le « 
option  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  hable  for  i each  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operat.ons  are  so  prevented,  delayed  or 
interrupted. 

1 3     Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
thei  officers  Employees,  partners!  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
he  s  steeTs'orrand  at  igns  (coll  ctfvely  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
It  on  o ^ev?rna"»re  <,r  oth  r  harm,  including  environmental  harm,  for  which  recovery 
L  uoing  buTno,  linked  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  it ^officers 
emplovet  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  prases or  at  the  drill  site  o  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any     t'eTrm „ provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission of  Lew* 
Further  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harm  ess  the  Lessor  Parties 
agist ^  an"  all  claims'  liabilities,  losses,  damages,  actions  property  damage,  ^^^*^ 
rn«K  and  exuenses  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tori, 
contract  statute  or  stric  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
Z  TolZrtlZrt on  or  under  the  leased  premises  or  a,  the  drill  site  or  operations  site  or  in  an, ^way  related 
to  Lesse^'s  failure  to  comply  with  any  and  all  environmental  laws;  those  aris.ng  from  or  .n  any  way  related  to 
Les^reropemtions  0r  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations^  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  hat 
Xv  are  out  of  or  ne  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  ottier 
"for  omissio^ .of Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guest,, 


U^ees  and  their  respective  — «  «-  ^£^12^  J  £ ^ded 
be  liable  for,  exonerate,  indemnify,  defend  and  ^J^^J^/^  as  described  above.  EXCEPT 
above  in  connection  with  the  activit.es  of  Lessee,  its  officers,  INDEMNITY  OBLIGATIONS  AND/OR 

AS  OTHERWISE  EXPRESSLY  LIMITEE 'HEREIN, ^ALL OF  THE L  INDEMM  ^  AND 

LIABILITIES  ASSUMED  UNDER  THE  ™RM 1  OF  THIS «1£»^L  ^UMNG  PRE-EXISTING 
WITHOUT  REGARD  TO  THE  C :AUSE  ORMB  ™LKt  ^  ^  PARTIES  (INCLUDING 
?SSSS^S^SS^SS^S^S^  SUCH  NEGLIGENCE  BE  SOLE,  JO,NT, 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

,4.  Al.  notices  quired  or  —plated  ^^^^^Z^^^ 

„    mmmmMJiM.  -sor  makes  no  warra,^^ 
estate  in  the  leased  premises  or  any  portion  of  or  in* .rest  heren,  ^  —^^  successJ}  are  excluded.  By 
statute,  including  but  not  hrmted  to  Secuor .023  of ^he t0  investigate  and  has  conducted 

1 6.    T»p  t  ^inP  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

,  7.  Ve^nALeMFees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

,8.  Off-**  Drillsite.  As  a  resu.t  of  land  development  in  the  vicinity of  the ^e  ^^^T^Z 
ordinances  regarding  welTsites,  and/or  surface  ^^^^J^^^J^0,,^  securing 
vicinity,  surface  locations  for  well  sites  m  the  vicimty  may  b J™d  st"ldr,mng  reworking  or  other  operations  are 
surface  location(s)  for  drilling,  reworking  or  other .oper*on*  ^ ™f™°eeA  fha,  any  such  operations 
either  restricted  or  not  allowed  ™£J^.^^  ^  lands  whh  which  Jlease  premises  are  pooled  in 

any  surface  restrictions  or  pooling  provisions  or  reactions  contained  in  this  lease,  except  as  expressly 
poln of  the  acreage'then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

■■■■■I 


this  Lease. 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  LTSgl  each  signal  and  the  signals  heirs,  devisees,  executors  admmistrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


Gehrie  Aten 


LESSOR: 
Norma  G.  Aten 


4 


STATE  OF  TEXAS 


__§ 

§ 
_§ 


COUNTY  OF  TARRANT  5 

This  instrument  was  acknowledged  before  me  on  the  XL  ^  of  j^sh™,  by  Gehrie  A.en  and  Norma  G. 
Aten,  husband  and  wife.  _  I         A  II 


Notary  Public,  State  of  Texas 


5 


EXHIBIT  "A" 


5.140  acres,  more  or  less,  out  of  the  J.  W.  Elliston  Survey,  Abstract  No.  472,  Tracts  19, 19B  and  19B1,  Tarrant  County,  Texas,  and 
being  more  particularly  described  in  a  Warranty  Deed  dated  November  24, 2003  from  Barbra  R  Brown,  a  single  person,  Mary 
Frances  Brown  Talley  and  Carole  Ann  Brown  Young  to  Gehrie  Aten  and  recorded  thereof  in  Document  No.  D203457877,  Deed 
Records,  Tarrant  County,  Teias,  and  amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any 
riparian  rights. 
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